JYAGOS A

FORMD UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076

Washington, D.C. 20549 Expires:  |April 30.2008
SEG\ Estimated average burden

ifail Processiig FORM D hours perresponse. ... 16.00

Gt NOTICE OF SALE OF SECURITIES SEC USE ONLY
FEB 20 7008 PURSUANT TO REGULATION D, Pret sona
SECTION 4(6), ANIHYOR DATE RECEIVED
\Washington, DC UNIFORM LIMITED OFFERING EXEMPTION I I

Name of (N'I’cr‘ﬁﬂﬂ-( D check if this is an amendment snd name has changed, and indicate change)

8% Preferred Nonvoting Membership Interests
Filing Under (Check box(es) that apply): [ ] Rule 504 [] Rule 505 [7} Rule 306 [] Scetion 4(6) [] ULOE —

Tvpe of Filing: ] New Fiting [} Amendment

e

Name of Issuer (D check i this is an amendment and name has changed, and indicate change.)
Optivest Storage Partners of Dallas LLC

Address of Executive Offices (Number and Streer, City, State, Zip Code) Telephone Number {Including Arca Cady}
24901 Dana Point Harbor Drive, Suite 230, Dana Point, California 92629 {949} 363-8686

Address of Principal Business Operations {Number and Strect, City, State, Zip Code) Telephone Number (Inchuding Arca Code)
(i ditferent from Exceutive Offices)

Same as above Same as above

Brief Description of Business

Real Estate Development and Management

Type of Business Organization
[ corporation [] Nimited parinership, already formed uther (please specity): Limited Liability Company
D husiness trust D limited partnesship, to be tormed

PHO{:;:SSED
Month Yeur R
Actual or Estimated Date of lncorporation or Organization: [A Actual [ Estimated ‘E m
Jurisdiction of Incorporation or Organization: (Enter two-letter U S, Postal Service abbreviation for State: 2 6 2‘",8

CN for Canada: FN for other forgign jurisdiction) CliAl
GENERAL ENSTRUCTIONS L& L N

Federal: FINANC,AL

Whes Musi #7rde: All issuers making an offering of securities in reliznce on an exemption undes Regulation D or Seetion d(63, 17 CFR 230,501 et seq. or 13 U.8.C.
TTdim,

IWhear To File: A nolice must be filed no later than 15 days after the fiest sale of securities in the offering A notice is deemed tiled with the U8, Securitics
and Exchange Commission (SEC) on the earbicr of the date it is received by the SEC a1 the address given below ors il received ot that address after the date on
whech a1s due, on the date it was mailed by United States regostered or certificd mail 1o that address.

Where To File: US. Securities and Exchange Commission, 430 Fitlh Street, NW . Washington, D C. 20549

Copres Reqrured Five (3) copies of this notice must be filed with the SEC. ane of which must be manuatiy signed. Any copies not manually signed must be
photocopics of the manually signed copy or bear 1vped or printed stgnatures.

Informaiion Regunered: A new liting must contain all intormation requested. Amendments need only report the winme of the asseer and aoflering, any changes
therete., the information requested in Part €. and any material changes frem the information previoushy supplied in Parts A und B, Part E and the Appendix need
nwt be tiled with the SEC

Filing Fee There is rvo federal filing Tee,

State:

This notice shall be used 1 indicate reliance vn the Uniform Limited Offering Exemption (ULOE) for sales of securitics in those states that have adopted
ULOLE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Secuarities Administrator in each state where sales
are to be. or have been made. If 2 siate requires the pavment of o fee as a precondition w the claim {or the exemption, a fec in the proper amount shall

accompany this form. This notice shall be filed in the approprizte states in accordance with state Jaw. The Appendix to the notice constitutes a part of

this notice and must be completed,

ATTENTION
Failure to tile notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number. | of §

1100351
1205351 26435.001



A BASIC IDENTIFICATION DATA

(]

:nter the information requested for the [ollowing:

¢ Each promoter of the issuer, if the issuer has been organized within the past five years:

& Each benehicial owner having the power 1o vote or dispose, or direct the vote or disposition of, 10% or inore of a class of equity securities of the issuer,
+  Each exccutive ofticer and director of corporale issuers and of corpoerate gencral and managing partners of partnership issuers: and

. Lach general and managing partner of partnership issuers,

Check Boxtes) that Apply: [ Promoter @ Reneficial Owner @ Executive Officer |:| Director Q] General andfor
Managing Partner

Full Name (Last name first, it individual)
Mark Van Mourick

Business or Residence Address  (Number and Street. City, State, Zip Code)

24901 Dana Point Harbor Drive, Suite 230, Dana Point, California 92629

Check Boxdes) that Apply: [ Promoter Z] RBeneficial Owner [:] Executive Otficer D Diirector [:] General andfor
Managing Partaer

Fubl Name (Last pame Orst, if individual)
Warren Allan

Business or Residence Address  {(Number and Street, City, State, Zip Code)
24901 Dana Point Harbor Drive, Suite 230, Dana Point, California 92629

Check Boxdes) that Apply: D Promoter |:| Beneficial Owner  [7] Executive Officer  [[] Director [:' General andfor
Managing Partner

Full Name (Last name first. it individual}

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Boxtes) thay Apply: [ Promoter D Benelicial Owner |:| Execeutive Otticer D Director [0 General andfor
Managing Pariner

Full Nanwe (Bast name fese if individualy

Business or Residence Address  (Number and Street, City, State, Zip Code)

Chech Boxtes) that Apply; [:| Promuler D Benelicial Gwner D Execcutive Otficer D [hrector D General and/or
Muanaging Partner

Full Name ¢Last pame st it individual)

Business or Restdence Address (Number and Street, City, State, Zip Code)y

Check Boxies? that Apply: D Promater D Beneficial Owner  [7] Executive Odficer [ Director [] General and/or
Managing Partner

Full Name {Last name fiest, if indsvidualy

Rusiness or Residence Address  (Number and Street, City, State. Zip Codey

Check Boxtesy that Apply: |:| Promoter E] Beneticial Owner D Exccutive Oftweer [:] Director D General and/or
Managing Partner

Full Name {Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)
1100351
2 ofY
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B. INFORMATION ABGUT OFFERING

I.  Has the issuer sold, or does the issuer intend to sell. 1o non-aceredited investors in this offering? ..

Angwer also in Appendix. Column 2. if filing under ULOL.

~

What is the minimum investment that will be accepted from any individual?

3. Daoces the oflering permit joint ownership of o single it o

4. Enter the information requested tor each person who has been or will be paid or given. directly or indircetly. any

commission or similar remuneration for salicitstion ol purchasers in connection with sales ol securitics in the oftering.
I'a person to be listed is an associated person or agentota broker or dealer registered with the SEC and/or with a state
or states. list the name of the broker or dealer. 1Mmore than five (3) persons to be listed are associated persons of such
a broker or dealer. vou may set forth the information for that broker or dealer only.

Yes No
] ixd
5 5,000.00

Yes No

(] )

Full Name (Last name tirst, it individuoal)

Business or Residence Address (Number and Street, City. State. Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “ATDL SENEST 0 Check IMGIVITIEED SLBICSE) it eiee ettt et e re et e e et e et e e e et et e e etee e e eneestbeamtesabeaansneeanternseean

i f ol Pt
==
= —
E[EIES

WA VY

MG

- —
"~ —

Full Name (Last name firs. il individoal)

Business or Residence Address (Number and Swreet, City, $S1ate, Zip Codey

Name of Associated Broker or Dealer

sStates in Which Person Listed Has Solicited or Intends 1w Solicit Purchasers

(Check ~All States™ or cheek mdividual Stales)

8] [sC]

D All States

Full Name (Last name fiest i€ individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed [as Solicited or Intends to Solicit Purchasers

(Check Al States”™ or cheek individual States)

AZ
NH NM ND OH OK
WA

D All States

OR
'R

{Uise blank sheel, or copy and use additional copics of this sheel. as necessary.)
1100351
jor9

1205551
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C. OFFERING PRICE. NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of seeurities included in this offering and the tetal amount already
sold, Enter ~07 if the answer is “none™ or ~zero.” I the transaction is an exchange oflering. check
this box [ and indicate in the columns below the amounts of the sceurities offered for exchange and
already exchanged.

Aggregate
Tvpe of Seeurity

DB e e §, 000

Offering Price

Amount Already
Sold

¢ 0.00

Equity

¢ 8,550,000.00

§ 1,775,000.00

D Conunon

Preferced

Convertible Securitics (INCIUdINg WAITANIS) v

5 0.00

0.00
5

$ 0.00

PArtnership TOECICSIE Lot e

§ 0.00

Other {Specify XS T A s

s 0.00

¢ 8,550,000.00 ¢ 1,775,000.00

Answer also in Appendix. Column 3. if filing under ULOE.

2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 304, indicate
the number of persons who have purchased securities und the aggregate dollar amount of their
purchases on the wtal lines. Enter 07 if answer is “none”™ or “zero.”

Number
[nvestors

13

ACCTCGICU INIVESIOUE 111ttt bbb Ee bbbt e b e b bear e redesr et ea e eareene

Ageregate
Dellar Amount
of Purchases

¢ 1.775,000.00

NON-ACCICIIED TNVESTOIS <ot eee s eee e eeeeee e eaease s sen e evannasssaneeseneenns O

§ ©0.00

Tota! (Tor fitings under Rule 304 0nlv) oo et 0

¢ 0.00

Answer also in Appendix. Column 4, it filing under ULOE,

3. ks Gling is for ao oflering under Rule 304 or 3035, enter the information requested tor all securitics
sold by the issuer. to date. in offerings of the tvpes indicated. in the twelve (12) months prior to the
first sale of securities in this offering. Classily securitics by tvpe listed in Part € — Question 1.

Tyvpe of
Sceurity

N/A

Tyvpe of Offering

Dollar Amount
Sold

L e ]

s 0.00

4w Furnish g statement of all expenses in connection with the issuance and disiribution ol the
securitics in this offering. Exclude amounts relating solely 1o organization expenses ol the insurer.
The information may be given as subject to future contingencies. Hthe amount ot an expenditure is
pot known, Tfurnish ane estinite @od cheek the box 1o the left ot the estimate.

Transfer Agent's Fees ..

Printing and Engriaving COSIS e ceceer st eee s et ececme s e s r e e s et s nme e

Legal IFees.

Sales Commissions (specily finders

Other Expenses (identily)

110035.1
RN RY

§205551

sSE0a0cos0c0

s 0.00
¢ 0.00
§ 25,000.00
s 0.00
g 0.00
¢ 0.00
g 0.00
5 25,000.00

2645001




C. DFVERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS -

]

b.  Enter the difference between the aggregale oflering price given in response to Part C — Question 1
and total expenses turnished in response to Pant C— Question 4.a. This difference is the “adjusted gross 8.525.000.00

5. Indicaie below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown. [I'the amount tor any purpese is not known, furnish an estimate and
check the box to the lefi of the estimate, The total of the pavments listed imust cqual the adjusied gross
proceeds to the issuer set forth in response to Pant C — Question 4.b above.

Payments to

Oftticers.

Directors. & Payments to

Atliliates Others
SOHTIES UG TEES eeore e anereemsreessensssmisssssssnsssese s s snssesssoneessscmrensencssssomesensossesseneres (] $_11240,000. 7 3_0.00
PUTCRASE OF FEBI ESKLE crvnreeeenseressvensssssesenssmsesssssesssnessrssnsseems e ssssmsseesmmssssssssssssresesssssssssrs oo ] 0200 §_728500000
Purchase. rental or leasing and installation ol machinery
A RQUIPAIERT ...oooeooeeee et s sesass s sasa s b st s st s anst st s ssns st sos s s sens || B 0.00 0s 0.00
Canstruction or leasing ol plant buildings and facilities ..o ] 3 0.00 as 0.00
Acquisition ol ather businesses (including the value of sccuritics involved in this
otfeving that may be used in exchange [or the assets or securitics of another 0.00
ISSUCT PUISUANE L0 D METRETY ovvrisuiiiseresieessiensssarsamsesssssasesisnes isssmass s rsonssssssssmisssssssssrsssssssnssssmssnsssss L 9 0.00 0s_-
Repayment ol indebtedness ... s || 9 0.60 0s_o.0c
WOrKIng COPIHAL. ..ot ceceet e er s rsns st e sr v sen st sseasens st senbanasssnsssmsnes s 0.00 0s 0.00
Other (specifv): as 0.00 Os 0.00

Msl) 0.00 s 0.00

CalUMD TOIBIS .o sve e s e rsvar s ves e sansr s resrasbssnrs sessrasvesv s sasssssesmressasssmsnrresssmsssnessssatersssssns ] 3 1-240'000‘0()@ s_7.285.000.00
As 8,525,000.00

Total Payments Listed (Column 101815 AR ..ottt sesre s e

D. FEDERAL SIGNATURE

The issuer bas duly caused this notice o be signed by Lthe undersipned duly authorized person. INhis notice is liled under Rule 305, the tollowing
signuture constitutes an undertaking by the issuer lo furnish t the U.S. Securities and Exchange Commission, upon wrillen request of its staft,
the information furnished by the issuer 1o any non-aceredited investor pursuant to paragraph (b)}(2) af Ruie 502,

Issuer (Print or Type) Sig re : Date
/ February / 3/,2008

Optivest Storage Partners of Dallas LLC

Nome of Signer (Prinl or Type) Titte of Signer (Print or Typed
Warren Allan Manager, Optivest Properties, LLC, as Manager of Issuer

ATTENTION
intentional misstatements or omissions of fact constitute federal criminal viotations. (See 18 U.S.C. 1001.)

110035.1 $of 0

1205351 2645.001




S "% E: STATE SIGNATURE L K

Is any party described in 17 CFR 230.262 presently subjcct 10 any of the disqualification Yes No
ProviSions 0L SBEN FUIEY oo s s e s essisies (L] K

See Appendix, Column 3. for state response,

The undersigned issuer hereby undeniakes 10 furnish to any state administrator of any state in which this notice is filed a notice on Form
D (17 CFR 239.500} a1 such times as required by statg law,

The undersigned issuer hereby undertakes to furaish (o the state adminisirators, upon wrillen cequest. information Turnished by the
issuer 1o offerces.

The undersigned issuer represents thau the issuer is familiar with the conditions that must be satistied 10 be entitled to the Uniform
limited Ofiering Exemption (ULOE) of the state in which this notice is filed and undersiands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notitication and keows the coatents Lo be true and has duly caused this notice to be signed an its behal by the undersigned
duly authorized person.

Issuer (Print or T'vpe) Signature Date

Optivest Storage Partners of Dallas LLC February ____, 2008
Name (Print or Type) Title (Print or Type)

Warren Allan Manager, Optivest Properties, LLC, as Manager of Issuer

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Farm
D inust be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed
signatures.

110035.1

6oty
120555.1 2645.001



APPENDIX

Intend to sell
10 non-accredited
investors in State

(Part B-ltem 1)

L

Type of security
and aggregate
offering price
offered in state
(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
{Part E-ltem 1}

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

et
2

No

AL

AK

AZ

AR

CA

&% Preferred Nonvoting
Membership Interests

10

$1,450,000

$0.00

co

cT

DE

DC

FL

GA

D

}_
—

IN

[A

KS

TR T

!_
KYI—————

ik

MD

<]

8% Preferred Nonveting
Membership Interests

$150,000.00

$0.00

X

MA

M]l

MN[

T P

MS]

110035.1

1205551

7of9

2645 001




APPENDIX

Intend to sell
10 non-accredited
investors in State

(Part B-ltem 1)

-
J

Type of security
and aggregate
offering price
offered in state
{Part C-ltem 1)

Tvpe of investor and
amount purchased in State
(Part C-ltem 2)

W

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
{Part E-liem 1)

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

MO

MT

NE

NV

NH

NJ

NM

NY

8% Preferred Nonvaoling
Membership Inlerests

ey

$100,000.0

$0.00

NC

8% Preferred Nonvoting
Membershig Interests

$75,000.00

$0.00

ND

OH

OK

OR

PA

RI

sSC

sD

A T

TN

TX

uT

VT

VA

WA

WV

Wl

AT I T

1

110035.1

120535 1

Borrdy

2643.001



APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-ltem 1)

¥

Type of security
and aggregale
offering price
offered in state
(Part C-ltem 1)

Type of investor and
amouni purchased in State
(Part C-ltem 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of’
waiver granted)
{Part E-ltem 1}

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amounl Investors Amount Yes No
|
WY .
PR ; l [
110035.1
9oy

1205551

2645 001




